UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre:

NORTHWEST AIRLINES CORPORATION, et al.,

Debtors.

e

..

-

b

NOTICE OF (I) COMMENCEMENT OF

CHAPTER 11 CASES; (II) MEETING OF CREDITORS

10731705 11:52:24
EK 2 P6 393

DESOTO COUNTY, MS
W.E. DAVIS, CH CLERK

Chapter 11

Case No. 05-17930 (ALG)

Jointly Administered

- — - -PURSUANT TO SECTION 341 OF THE BANKRUPTCY -
CODE; AND (IIT) APPLICABILITY OF THE AUTOMATIC STAY

TO ALL INTERESTED PARTIES:

COMMENCEMENT OF CASES: On September 14, 2005, the entities listed below (collectively, the

“Debtors”) each filed a voluntary petition for relief under ¢
“Bankruptcy Code”) with the United States Bankruptcy c
“Court”).' The Debtors’ chapter 11 cases are being jointly

hapter 11 of title 11 of the United States Code (the
ourt for the Southern District of New York (the
administered under Case No. 05-17930 (ALG).

Each Debtor, its address, case number and federal tax identification number are listed below.

Debtors Address Case No. EID No.

(Other names, if any, used by the Debtors in

last 6 years appear in parentheses)

NWA Fuel Services Corporation 1270 Avenue of the 05-17925 74-2127966
Americas, 6™ Floor, New
York, NY 10020

Northwest Airlines Corporation 2700 Lone Oak Parkway 05-17930 41-1905580
Eagan, MN 55121

Northwest Airlines Inc. 2700 Lone Qak Parkway 05-17933 41-0449230
Eagan, MN 55121

“Northwest Airlines Holding Corporation 2700 Lone Oak Parkway 05-17938 95-4205287

Eagan, MN 55121

NWA Inc. 2700 Lone Oak Parkway 05-17940 41-1482126
Eagan, MN 55121

L NWA Aircraft Finance, Inc. filed its voluntary petition on September 30, 2005.
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Northwest Aerospace Training Corporation
(Natco)

2700 Lone Oak Parkway
Eagan, MN 55121

05-17944

41-1574347

A

MLT Inc. (MLT Vacations Inc.)

4660 West 77" Street,
Edina, MN 55345

05-17948

41-0946976

Northwest Airlines Cargo, Inc. (NWA Cargo)

2700 Lone Oak Parkway
Eagan, MN 55121

05-17949

41-1978871

NWA Retail Sales, Inc.

2700 Lone Oak Parkway
Eagan, MN 55121

05-17950

41-1730456

Montana Enterprises, Inc.

2700 Lone Oak Parkway
Eagan, MN 55121

05-17952

81-0267467

NW Red Baron LLC

2700 Lone Qak Parkway
Eagan, MN 55121

05-17953

None

Aircraft Foreign Sales, Inc.

¢/o ABN Trust Co. Virgin
Islands, Inc., The Guardian

| Bldg., Havensight, 2* Fir.,

St. Thomas, US Virgin
Islands

05-17955

66-0451496

NWA Worldclub, Inc.

2700 Lone Oak Parkway
Eagan, MN 55121

05-17956

41-1654027

NWA Aircraft Finance, Inc,

2700 Lone Oak Parkway
Eagan, MN 55121

05-19287

41-1775426

DEBTORS’ COUNSEL:

One World Financial Center
New York, New York 10281
Telephone: (212) 504-6000
Facsimile: (212) 504-6666

AUTOMATIC STAY: A creditor is anyone to whom the Debtors owe mone
against property of the Debtors’ estates.
protection against creditors. UNDER SEC

THAT PROTECTS THE DEBTORS AND PROPERTY OF THE DEBTORS’
EXAMPLES OF PROHIBITED ACTIONS BY CREDITORS ARE CONTA
TO DEMAND REPAYMENT, ' TAKING ACTION AGAINST THE DE
MONEY OWED TO CREDITORS OR TO TAKE PROPERTY OF
STARTING OR TCONTINUING COLLECTION ACTIONS, FORECL
REPOSSESSIONS. IF A CREDITOR VIOLATES THE AUTOMATIC §
HOLD THE CREDITOR IN CONTEMPT OF COURT AND ASSESS C
AND PUNITIVE DAMAGES, AND OTHER EXPENSES. A creditor congi
Debtors or property of the Debtors’ estates should review section 362 of the B

to seek legal advice.

CADWALADER, WiCKERSHAM & TAFT LLP

Y Or property or who has a claim

Under the Bankruptcy Code, the Debtors are granted certain
TION 362(a) OF THE BANKRUPTCY CODE, ENTITLED
“AUTOMATIC STAY,” THE FILING OF A BANKRUPTCY PETITION OPERATES AS A STAY

ESTATES. COMMON
CTING THE DEBTORS
BTORS TO COLLECT
THE DEBTORS, AND
OSURE ACTIONS OR
TAY, THE COURT MAY
OSTS, COMPENSATORY

ing taking action against the
ankruptcy Code and may wish

MEETING OF CREDITORS: A representative of the Debtors, as specified in rule 9001(5) of the Federal

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”),
creditors on the date and at the place set forth below to be
the meeting is welcomed, but not required. At the meetin
other business as may properly come before the meeting.

time to time by notice at the meeting, without further written notice to creditors.

NYLIBS 862958.1

is required to appear at the section 341 meeting of
examined under oath. Attendance by creditors at
8, creditors may examine the Debtors and transact
The meeting may be continued or adjourned from
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MEETING OF CREDITORS
Date: November 14, 2005
Time: 2:00 p.m.
Location: Office of the United States Trustee
80 Broad Street
2nd Floor

New York, New York 10004-1408

PROOF OF CLAIM: Schedules of creditors wiil be filed pursuant to Bankruptcy Rule 1007, Any creditor
holding a scheduled claim not listed as disputed, contingent, or unliquidated as to amount may, but is not
required to, file a proof of claim in these cases. Creditors whose claims are not scheduled or whose claims are
listed as disputed, contingent, or unliquidated as to amount and who desire to participate in these cases or
share in any distribution must timely file their proofs of claim. A creditor who desires to rely on the schedules
of creditors has the responsibility for determining that its claim is listed accurately. A proof of claim form and
the deadline notice will be sent to you at a later date. A deadline for the last day for filing proofs of claim has
not yet been established.

PURPOSE OF CHAPTER 11 FILING: Chapter 11 of the Bankruptcy Code enables a debtor to reorganize
pursuant to a plan. A plan is not effective unless confirmed by the Court after a confirmation hearing. Known
creditors will be given notice concerning any plan, or if these cases are dismissed or converted to another
chapter of the Bankruptcy Code. The Debtors will remain in possession of their properties and will continue
to operate their business unless a trustee is appointed.

INFORMATIONAL WEBSITE: Throughout these cases, the Debtors shall maintain a website of these
chapter 11 cases at www.nwa-restructuring.com. This privately maintained case information website shall
contain certain limited information and documents relating to these chapter 11 cases.

Dated: New York, New York Kathleen Farrell-Willoughby
October 19, 2005 Clerk of the Court

NYLIBS 862958.1
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Hearing Date: December 15, 2005 at 10:00 A.M.
Objections Deadline: December 9, 2005 at 5:00 P.M,

" Bruce R. Zirinsky (BZ 2990)

Gregory M. Petrick (GP 2175)

CADWALADER, WICKERSHAM & TAFT LLP
Attorneys for Debtors and Debtors In Possession
One World Financial Center

New York, New York 10281

Telephone: (212) 504-6000

Facsimile: (212) 504-6666

- and-

Mark C. Ellenberg (ME 6927)

CADWALADER, WICKERSHAM & TAFT LLP
1201 F Street N'W., Suite 1100

Washington, DC 20004 =

Telephone: (202) 862-2200

Facsimile: (202) 862-2400

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re:
Chapter 11
NORTHWEST AIRLINES CORPORATION, et al., . Case No. 05-17930 (ALG)
Debtors. : Jointly Administered
X

NOTICE OF HEARING ON APPLICATION OF THE DEBTORS PURSUANT TO
SECTIONS 327(a) AND 328(a) OF THE BANKRUPTCY CODE AND BANKRUPTCY
RULE 2014(a) AUTHORIZING EMPLOYMENT AND RETENTION OF SEABURY
GROUP. LLC AS STRATEGIC AND FINANCIAL ADVISOR TO THE DEBTORS

TO ALL KNOWN CREDITORS OF THE DEBTORS:

PLEASE TAKE NOTICE that Northwest Airlines Corporation and certain of its direct and
indirect subsidiaries, as debtors and debtors in possession (collectively, the “Debtors”), seek a final order

approving their Application Pursuant to Sections 327(a) and 328(a) of the Bankruptcy Code and Bankruptcy
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Rule 2014(a) Authorizing Employment and Retention of Seabury Group LLC (“Seabury™) as Strategic and
Financial Advisor to the Debtors filed on September 14, 2005 (the “Application™).

PLEASE_TAKE FURTHER NOTICE that on October 12, 2005, the Honorable Allan L.
Gropper of the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy
Court™) approved an Interim Order Pursuant to Sections 327(a) and 328(a) of the Bankruptcy Code and
Bankruptcy Rule 2014(a) Authorizing Employment and Retention of Seabury as Strategic and Financial
Advisor for the Debtors (the f‘Interim Order”) on an interim basis pending a final hearing on the Application.

PLEASE TAKE FURTHER NOTICE that the final hearing on Seabury’s retention shall be
held on December 15, 2005 at 10:00 a.m. (prevailing Eastern Time), at the United States Bankruptcy Court,
Room 617, United States Customs House, One Bowling Green Plaza, New York, New York 10004.

PLEASE TAKE FURTHER NOTICE that objections, if any, to the relief requested in the
Application on a permanent basis shall be set forth in a writing describing the basis therefor which shall be
filed with the Court electronically in accordance with General Order M-242 (N.B. General Order M-242 and
the User’s Manual for the Electronic Case Filing System can be found at www.nysb.uscourts.gov - the official
website for the United States Bankruptcy Court for the Southern District of New York) by registered users of
the Court’s electronic case filing system and, by all other parties in interest, on a 3.5 inch disk, preferably in
Portable Decument Format (PDF), WordPerfect.or any other Windows-based word processing format (with a
hard copy delivered directly to Chambers) and served in accordance with General Order M-242 or otherwise
so as to be actually received no later than 5:00 p.m. (prevailing Eastern Time) on December 9, 2005 by (i)
Cadwalader, Wickersham & Taft LLP, Attorneys for the Debtors, One World Financial Center, New York,
New York 10281, Attn: Bruce R. Zirinsky, (ii) the Office of the United States Trustee, 33 Whitehall Street,
New York, New York 10004, Attn: Brian Masumoto, (iii) Seabury Group LLC, 540 Madison Avenue, New

York, New York 10022, Attn: John E. Luth; and (iv) Otterbourg, Steindler, Houston & Rosen, P.C., Attorneys
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‘ for thc‘ Official Committee of Unsecured Creditors, 280 Park Avenue, New York, New York 10169, Attn:
Lorenzo Marinuzzi and Scott Hazan.

PLEASE TAKE FURTHER NOTICE that ail capitalized terms contained in the following
paragraphs are defined in the engagement agreement dated as of September 13, 2005, between Seabury and the
Debtors (the “Engagement Agreement”), which is attached to the Application as Exhibit A.

PLEASE TAKE FURTHER NOTICE that pursuant to the Application, the Debtors seek to
retain Seabury to:

(a) Assist in the evaluation of the Debtors’ businesses and prospects;

(b) Assist in the development of the Debtors’ long-term business plan and related
financial projections;
{c) Assist in the development of financial data and presentations to the Debtors’ Board

of Directors, various creditors and other third parties;

(d) Analyze the Debtors’ financial liquidity and evaluate alternatives to improve such
liquidity;
(e) Evaluate the Debtors’ debt capacity and alternative capital structures;

$3] Analyze various restructuring scenarios on the value of the Debtors and the
recoveries of those stakeholders impacted by the Restructuring.

(2) Provide strategic advice with regard to restructuring or refinancing the Debtors’
Obligations;

(h) Participate in negotiations among the Debtor and its creditors, supplies, lenders,
lessors and other interested p_grtics;

{) Value securities offered by the Debtors in connection with a Restructuring;

'§)] If requested by the Debtors, assist in arranging debtor-in-possession financing (a
“DIP Loan™);

(k) If requested by the Debtors, assist in the arranging of exit financing, including

identifying potential sources of equity and debt capital (each a “Financing™), assisting in the due
diligence process and negotiating the terms of any proposed financing;

)] If tequested by the Debtors, assist the Debtors in executing a sale of assets, including
identifying potential buyers or parties in interest, assisting in the due diligence process and negotiating
the terms of any proposed transaction, as requested;




Dated: New York, New York
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that in no event shall Seabury be indemnified in the case of its own bad-faith, self-dealing, breach of fiduciary l
duty (if any), gross negligence or willful misconduct.
PLEASE TAKE FURTHER NOTICE that the foregoing summary of certain elements of the
retention is not complete and that the full terms of the retention are contained in the Application and the
Engagement Agreement, which are available for inspection at the clerk’s office for the Bankruptcy Court, at
www.nwa-restructuring.com, and on the Bankruptcy Court’s official website at Www.nysb.uscourts.gov,
through an account obtained from Pacer Service Center at 1-800-676-6856. The Application and the -
Engagement Agreement can also be obtained from Bankruptey Services LLC at tel: (866) 715-0768, fax: (646)
282-2501. To the extent that the summary of the retention terms set forth in this Notice conflict with the terms
of the Engagement Agreement, the terms of the Engagement Agreement control.
October 18, 2005
CADWALADER, WICKERSHAM & TAFT LLP
/s/ Gregory M. Petrick
Bruce R. Zirinsky (BZ 2990)
Gregory M. Petrick (GP 2175)
One World Financial Center
New York, New York 10281
Telephone: (212) 504-6000 ; ;
Facsimile: (212) 5046666 .. . e -
- and - :
Mark C. Ellenberg (ME 6927) .

1201 F Street N.W., Suite 1100
Washington, DC 20004
Teiephone: (202) 862-2200
Facsimile: (202) 862-2400

Attorneys for Debtors and
Debtors In Possession
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(m) If requested by the Debtors, assist the Debtors in evaluating one or more strategic
transactions (each an “M&A Transaction”), including identifying potential strategic partners, assisting
in the due diligence process and negotiating the terms of any proposed transaction, as requested;

(n) If required, provide fairness opinions related to Transactions, Financings or
Restructurings for which Seabury shall have eamed a fee;

(0) Provide testimony in any Chapter 11 case concerning any of the subjects
encompassed by the other financial advisory services, if appropriate and as required; and

P Provide such other advisory services as are customarily provided in connection with
the analysis and negotiation of a Restructuring, Transaction or Financing, as requested and mutually
agreed.

PLEASE TAKE FURTHER NOTICE that, if its retention is approved on a permanent basis,
Seabury will, unless such terms prove to have been improvident in light of devéioi)ments not.cépable of being
anticipated at the time of the hearing, be entitled to receive the following compensation, as more fully
described in the Engagement Agreement:

(a) A Restructuring Retainer Fee, commencing September 1, 2005, in the amount of
$150,000 in cash per month, payable with execution of the Seabury Agreement and each month
thereafter on the first business day of such month. Fifty percent (50%) of the first 12 months of such
Restructuring Retainer Fee shall be creditable against any Restructuring Success Fee as outlined in
Schedule | of the Seabury Agreement. Such Restructuring Retainer Fee shall not be subject to any
“holdbacks.”

) A Corporate Finance Retainer Fee, commencing October 1, 2005, in the amount of
$75,000 in cash per month, payable on the first business day of October 2005 and each subsequent
month. Fifty percent (50%) of the first 12 months of such Corporate Finance Retainer Fee shall be
creditable against any M&A, Debt or Equity Success Fee as outlined in the Seabury Agreement. Such
Corporate Finance Retainer Fee shall not be subject to any “holdbacks.”

() A M&A Success Fee as set forth in Schedule 2 to the Seabury Agreement.

(d) A Equity Success Fee as set forth in Schedule 3 to the Seabury Agreement equal to
the aggregate of (x) one and one-half percent (1.50%) of the first $200 million of equity raised and (y)
one and one-quarter percent (1.25%) of the next $200 million and (z) one percent (1%) of all amount
of equity raised beyond that amount.

(e) A DIP Success Fee equal to three-eighths of one percent (0.375%) of any DIP
commitment amounts,

H A Debt Success Fee equal to twenty basis points (0.20%) of any debt financing
transaction, after subtracting from such facility amount the use of proceeds to repay any DIP Loan.

(g) Any M&A, Equity, or Debt Success Fees payable to Seabury shall be reduced by
fifty percent (50%) of the first 12 months of Corporate Finance Retainer Fees paid to Seabury.

|



(h) The total of any Restructuring, M&A, Equity, DIP and Debt Success Fees, net of «

credits of Monthly Restructuring and Corporate Finance Retainer Fees, shall be capped at thirteen and
one-half million ($13,500,000), and not subject to any “holdbacks.”

(i) Fees for the establishment of a vendor control center, network planning, and contract
optimization program. Such fees shall be based upon hourly rates and billed based upon actual hours
worked, and subject to a ten percent (10%) discount and an additional mandatory five percent (5%)
holdback, after calculation of any discount, to the billing rates as set forth in Schedule 2 to the
Engagement Agreement (the “Holdback Amounts”). The Debtors shall have the right, but not the
obligation, to pay to Seabury some or all of the Holdback Amounts, based upon the Debtors’
determination of the success of Seabury in completing the services outlined in Sections 1.G., 1.H. and
1.1 of the Seabury Agreement.

G) From time to time, the Debtors may request in writing that Seabury undertake
additional services under (i) supplemental retainer fees and/or success fee based compensation

(“Supplemental Success-Based Services”) or (ii) hourly billed compensation (“Supplemental Hourly-

Based Services”). Supplemental Success-Based Services may inchide, but not limited to, arranging
refinancing of EETC-financing aircraft which service shall be compensated at seventy-five (75) basis
points of the principal amount refinanced if arranged by Seabury (each a “Supplemental Success-
Based Fee”), such Supplemental Success-Based Fee shall not be subject to any “holdback.”
Supplemental Hourly-Based Services shall be billed based upon actual hours worked, and the billing
rates set forth in Schedule 2, subject to the ten percent (10%) discount and the additional five percent
(5%) holdback provisions outlined in i) above. It is agreed that Supplemental Services will be
provided only pursuant to written confirmation executed by both parties hereto.

k) The Debtors shall pay Seabury prior to the “Petition Date™ a filing retainer of one
and one-half million dollars ($1,500,000.00) that Seabury will be allowed to apply to any pre-petition
or post-petition fees and expenses owing to Seabury under the Engagement Agreement and its
annexes, schedules, appendices and supplements.

) In the event of a termination of the Seabury Agreement by the Debtors without cause
(a “Termination™), Section 5(iv) of the Seabury Agreement provides that if the Debtors close a
Restructuring or Financing transaction with twelve (12) months of such Termination, than the Debtors
are obligated to pay to Seabury one hundred percent (100%) of any Restructuring, M&A, Equity, DIP
and Debt Success Fees that Seabury would otherwise have been paid under Section 2 of the Seabury
Agreement.

(m}  Under Section 6 of the Seabury Agreement, the Debtors agree to indemnify Seabury.
under the form of indemnification attached to the Seabury Agreement as Annex A.

PLEASE TAKE FURTHER NOTICE that if the Application is granted, all requests of
Seabury for payment of indemnity pursuant to the Engagement Agreement shall be made by means of an
application (interim or final as the case may be) and shall be subject to review by the Court to ensure that
payment of such indemnity conforms to the terms of the Engagement Agreement and is reasonable based upon

the circumstances of the litigation or settiement in respect of which indemnity is sought, provided, however,
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i adie proposed*date ofanyvtraﬁsfer(oﬂeémlty securities (including options
to acquire stock; s definied belows)ehtit-wonld result in a decrease in the
amount of equrty securities of NWA. Corp. beneﬁc1ally owned by a
Substantial Equltyhdfde'r“or tHat W’/‘éuld‘result‘lﬂ’é»person or)entrty ceasing

e !‘to Pe aﬁS{ub(g r {1;1()#{1& a‘;f:roposed Equity Disposition
s e TranSactio ’) s ch perrs‘onﬁentrty or Substarrtlal Equityholder (a

g ‘8 Eci D ansfém%”)*shaﬁ%l

F f}'H

o ““Prqpo th the Court (at the holder’s

oes no? melude such holder’s taxpayer

KM E.u,, E
electlon ina redaéte

Rii).’r A' AR

. e ] ﬂﬂéﬂa}f the number o{tl S ares of NWA Corp. equity
or & irities thiaf'Sith holder Benehcially'y 1is and proposes to sell or

otherwrse transfer), and serve upoh the ‘De‘btors and Debtors’ counsel, a
20 v i upsto” N R, £Mten§ t9 @ell,ﬁTf‘raLde oL cherWIs,J ransfer an Equity Interest (an
wmu ¢ el s y% 1 Ezy D: 1sposrtron‘No£}(;wj ;p{rr;e” gteg,i‘ql the form attached to the
"q i j,,{flgf f \;]’Eﬂ it 1; Cj} sgegg 1eg lly'and j in c}etall describing the intended

vy IEATISACHO @ Im“ Q,lmd the egmw secur;rt;es of NWA Corp. would be
ransferre __

T et

P il ! s

T

ee’uolfé Procedures ;l"he Deb,tprs s?hall have fifteen (15) calendar days
A e L
1

qur Acqlnsltlon Notrce or an Equity Disposition
. ‘Notlce (t‘lfé' “E Ui Objectlon Deadlme’f); a8 the case may be, to file with
Y “Cé ft 3nd'Serve on q”Pfo;)osed "Eqmty‘Transferor or-a Proposed Equity

i Ainieeg hatnrbanns ¢ 9 :mi\_,j
310 i ;eiias 1:heuoai % io ctlon to any proposed transfer of

EEEIE L PP Lo

N‘f IR 0 Foml“ D
Er .-'u ALy ty<

it i MI%{ E‘% ng ?{"’“ sposrnon Nciilzlee on the §rounds that such transfer may

s et 66 Toajddis o yer,se yrgm s’n s -2 tytp gtllIZe therr NOLs or other tax
e 1) g -ARAbUtes (an “E ”‘;r]y;[,_,_ jection”) resui of an ownership change
589 1a8o 0y o under§ c[;ron‘%é,fof Section 383 of th Internal Revenue Code of 1986,
T Ot end CniR Cur i (R
- ~"4s amended (the “IRC™). " b
fi s oy s S8 ol e DY 40 %lsfaalu—‘?qm Otysssﬁan 3o SOy Obiegtion
e edine,don the Proposed Huity Acawistion Transaetion or the.

oposed qulty(blsposmon ransaction shall not be eff) ctive 1
wiy M scnless,approved by a fing !.ap nqnappea}able order of this Court.
Y il ’,_ﬂ 1ablokRE peq;orﬁislhg‘lfh bear. the'| ougden og e,s}gb],}shmg the adverse effect
oo of; the,propased tmnsfe;fq,f g9uity, securities,of NWA Corp. on the
Jgebtors s ability to utilize their NOLs of; other tax attributes.

Pre L

k...

o (2) LI the Debtors do rfof'ﬁfe anJEqLuty Ob_] ectlon by the Equity
! o i ggblectron Deadhne, or if the _Debtors proylgle written authorization

b 10 Ithe, Proposed Equlty; Transferor approvu@g the Proposed Equity

' qu1s1t10n Traflsaotrorr or the Fr0pose§l quity Disposition

Transacthn_ as) gh ‘case rpay be, pnor to the Equity Objection

oot "Deadline “the’n suchProposed Equrty Acqulsluon Transaction or

the Proposed Equity Disposition Transaction, as the- casemay be;
R nushnd ) rorsy o aIBY RROGeed sglely as specifically described in the Eqyity..
’ Acquisition Notice or the Equity Disposition Notice. ,Fprth,er
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Cwoe W g4y T

et alsh 8telin (21 noofransactions within the  S9epe: of this paragraph must.be the subject
ww} puihi wﬂ witiznoge Of additionalnotices,as set forih, herein, with-an additional fifteen
S desgiel b oo il b(lé)»calﬁpflar dayiwamrxg periodsy oy .

s vl Duow m’izft"'&mm ot AW a i vins To b
iz i e(®) nopRefin 99%&9@%%% ﬂvs Nﬂ ice; feiies
CTLET TR | \;1 “n':; e oo f- ; 2ol

6) 1*\m<:»s?w.r€§u iimaostant : PIBEJ. E ﬁqmtyholder is any
Wl o ) nno™ et B ggo n?t1t<y t;}attﬁbg 101a11yp S at Iqast4450 000 shares

s AR
TERE e ‘E

[1)
: st il sz sbul ”ep gﬂ i aptgr 7!%111‘1[;1? i 75 /o:0f al 1ssued and outstanding
DT T A s ‘]“ﬁ? 2 ”m)m the )1!;?}015 (as such term is used

SRS

e
Y

b X) "sr!c 2 1.? f’ \f

L)
T e of sy bog gt 50%'\5“ JSJ m‘)m Fz\a 9;. G&lol} §2 oW ershlp change” test) of
i dwaemns -z;.m;-,g ARPyY ¥4 *?‘ ?IPU;»,” g S R v s Ty

BN EEYIENT “,’fis.e;;‘ ] \afi) 17}
LRSI ;‘:";(su? -:.zrizf i w TS
habosol s qmdrm*ab Isﬂulll; n?
felel ;= I ! fr\

dial | Givnerst \ip” of equity securities
R ;._r.- a;w'{\f'rm
_nﬁun d in c) with’ applicable rules under
gn M;qnn qu ”{H; o g
2 of th reas Regulanons promulgated

thercund’er and- rulmgk lssued by the Tn férilal Revenue Service
(“IRS” , and, thus,

shall include, w1th6ut§f1nutat10n (1) direct and

BB et (1) ool phrgci %efs}yp (e\g ? !5}) ldmg 9r§1ga%y}would be considered

SRS TE N e ‘;.‘m ;¢ eﬁ?igmy ?Wn;a'y ; Oﬁqfi 1111'ed by its
5 fi"‘v‘a‘a G gl d&%es), (Uf)u uﬁl%}l?‘?}’ P 'j%‘a § amﬂy members and any
Li SIS T R A l}p ng'p?}’sonslqgungp 13{ }'Hj) ”PI}T@,‘I or mformal

11 boeongene oy unders

,Jand ufa(ﬂ; ne }ﬁr ““aﬁ QFCOOL mate agq}psﬂn:n of stock and (13)
s oa\yners”ipo Shares,v; ich aw “J“as?zngp 1on to acquire; an
c?” {'!9‘

. u1re to “Emcl des any contingent
T ‘m "I

o pu;ch ; elj1 e 1f} % ‘}f‘fr%l de ‘bt%"ﬁ:t ?E)ck subject to risk of
“ SO 95 10 g nghret %1 act {0 acq l; t688 & ‘flmﬂarmterest,meach case,
dle i aigma !',!'d"ﬁi ot LSI '(:1q'”tllflmw'rﬂ m' J‘ “Treh

lc:;;lle ed 1un © il eﬁ s L ?ur , }“};]ga‘sury Regulation section
’ PLiEASE TAKE FURTI{ER ‘Iw\{TOTI(’Z‘f“ i }é;it" ursua t tojﬁ'ﬁa- Brder, the followmg procedures shall

AL A j';\l} ;g’@ AL "’;‘
andﬁ'adm 1n(3L*E

X det % Any person® or entity who
eﬁﬂy(is“o*r"bec&ﬁle's{“a" Bstaﬁﬁ‘ 'Clalmholder (as defined in Paragraph
(k) ‘belov W) shall “ﬁl% vVlth ‘the Cour‘r (ai *the hblder s election, in a redacted

form that ddes Hotinclide stch’ holder" 1 taxpayer identification number

Co and}thq aggrega;e Prmmpal amount of ‘Clalms tha j,such holder beneficially
e - 'owns),an 1 dunsel, a notice of such

"‘OF THE DEBTORS:

o ( attach dt& the Order as Exhibit 2A, within
SRR fiﬁp- ¢n 15?{'55 éid ne Order Date and (ii) the date
N ;1u LR ';iuoﬁ\wz*;#fl(y has

i i

?‘[]__H {P {
o pttothe e Jf nt necessa

KT A ST LTI EMZELND T ‘{x’“'i:" \} QOO G sty

T T P e ""_'li! ¥ i

References”to ‘person” herem are made‘ in accordancc Wlth'thc deﬁmtl

. on of “person” in Section 101(41)
of the BankruptcyCode B TP H LS B T AR
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s d ot ‘(<‘1A¢é1'uis'iﬁ81rmrﬁﬁ§a@tibii-Gafs' defitred’below), or to the extent that the
; v infor ned theref tisdlready piblic, the Debtors shall keep all
5§73 ﬁﬁéﬂ#fﬁﬁﬂﬁd’éﬁﬁaﬁl’faxid"fs'hall'indt disclose the contents thereof
ity providedy however. thati the:Débtors may disclose the
dgonteritsthétsofto: theif totnselafdiprofessional financial advisers and/or
e sinilieinpo A degi c&ﬁn’seléanan’ﬁﬂ@fésmaﬁaitfmaﬁcialwad’vfs“ers to the Committee of
B SR ‘h-{ﬁ'fi-'ﬁi*‘!fi“[ﬁi's‘éé“ﬁréd@fédifoiﬁﬁﬁfhﬁf’sh%illﬁtﬁeﬂiselvééfﬁeep all such notices strictly
DS Ly Wi tonfidentialand shalliotdisélosesthe contonts thereof to any other entity,
.  Includindimember of s Commiftés of Uriecured Creditors, subject to
further Court order.

Brtonmu ) oy ioalH oy
) (b)  Acquisition of Claims. Except as provided in Paragraphs (@, (j) and (k)
il 10 arrsg: 9 h B b leake fiften(15) CARHAAT AAYS Bibr to th proposed date of any
| s Coh w:*iffuﬂlaam?éf%}”déﬁn%ftha?%ﬁl&f@éﬁf; itf ati fiictease in the amount of
o1 anrund ?“’bf}ﬁ""’gféﬁﬁg PHRCIPEI Claiing fBe*ﬁ‘éTiEiHHir‘-ﬁﬁn’éd by a Substantial
O HIRIREA0D odf G% i1 ’I”dé’tdé‘%'l.’dﬁ'l}e'é'frﬁfiﬁ%”ﬁé‘f&&ﬁ"ﬁf‘éhtity becoming a Substantial
Ldhiduad svody ‘:.3?1bﬁiﬁi’:h’fff‘cﬁf’faﬁ‘“"Pfﬁb6'séﬂ{-€léiifﬁ’s‘ﬁé’éiﬁi’sjﬁﬁn Transaction”), such person,
Hw gt - bai iféﬂt’iﬁtfy bﬁ@ﬁb’sw{ﬁalﬂclaﬁnﬁéfdéih(ﬁ‘?‘Pf'dﬁég‘éd Claims Transferee”) shall
A0 Lyl 3‘ﬁl@f»v‘itﬁi'tﬁﬁfedﬁ&i‘f’(ﬁfﬁﬁ?ﬁ@lé&’f’% €1éction; in a redacted form that does
Biiinsleasd s emn o ibiosls 'H‘ﬁ&l%l’éi:"éf‘fé;iﬁﬁyéﬂ-i&é’ﬁﬁﬁ&ﬁﬁon number and the aggregate
ittty giotds (] sPriricipd "Hifiolihit'of Clitis {hag §i:ié':h’-ﬁ&lﬁfé"rbeneﬁcially owns and
-1 e i ek OB} S%ngi)ﬁiféﬁﬁsﬁgap Otﬁemfsefgéquirdj}%nd serve upon the Debtors
s orm0red A BERGlS gounss] 4 Notice of Hitetit io’Blrchase, Acquire or
W it aououls igypdamd A’ébﬁ‘mﬁlaﬁe}z{‘CIauﬂ(é g“@ﬁﬁﬁéﬁﬁcquisition Notice”),
P i ﬂifhﬁféhh‘efé‘aﬁiﬁ%ﬁe’4f6ﬁﬁ-:'affa,éhbﬂf; o'tlie“Order as Exhibit 2B, specifically
i shuloet b 490 baHg i BtaiDasSR bl tid'intdidedhtahisition of Claims, regardless of
- ot noqu syvbe Wtiether st -ﬁaﬁgfé‘f%ﬁiﬁéﬁ%}é@'ﬁt&ﬁ% filing, notice and hearing
drsinisberng R E ”ff’éﬁﬁii’éi'ﬂéﬁ?s“o-f;-fB'éhﬁﬁhﬁfEf‘Rﬁle%@OT?j*"J'i"ﬂ
2etnst 8 9il1) DL Hdidd g yate il oy béddosiin vried ot o
75 BUINIgage) SO ééﬂbﬁinOGEthés?JTh@Dé‘Btbfs.-éﬁéii have fifteen (15) calendar days
. aneitthion bie .ea‘f:‘l:ﬂéfté"f'Eﬁeﬂﬁlﬁ&"gi"oﬂﬁi@I‘aiﬁﬂ'iéfiﬁi@qlﬁs“’a’tiﬁhfthi-t:e (the “Claims Objection
BRI PR UEET T Deadlinert)fd £l ivithi‘tﬁéi@d’ﬁﬂ,adﬁdfééfvéi‘Upon a Proposed Claims
RN B N ihrahdfetisey dtliobjeetionitet sk proposed tidnster of Claims described in
EH Rl o) sugeCTaigie -ﬁﬁ(jﬁiﬁﬁtﬁh’@%ﬁ@é}Sﬂfﬁi@:g"ifoﬁﬂds that such transfer may
o afdRag g adveizséliﬁaffeétfthéila‘ébtbr;éfﬁz\abiﬁtyitoi' tili
AUty ! basgor datitsisnsy (e ‘féléiiﬁsi(z’)lijééﬁdﬂ??)f after‘antownership change under Section
CHT 08 b s 2]}!_!3(!’88\2i8ﬂ$ééﬁ@1€@g3 BEhGTRC 500 ¢ vir gu;;‘
ST o ah I 16 HORIOG dipn b gl GLIGRY 2o L)
i o) s I the Debtors file a:@Claims @bjéction by the Claims
S il Déadling; thenithe Proposed.€ldims Acquisition Transaction shall
oL i mot be-effective-unleigs appioved by a final and nonappealable
“ it s g order.ofthis Gourt iThe.Debtors:shall bear the burden of
AR f0i)o establiShing the;advé'rée;etffect;ofr.the-'éproposed acquisition of
= Claims.on: the:Debtors ability to'utilize their NOL:s or other tax
o) Vst

HY e

K

Objection

T

S HRHY Tl NG 1]

Dot Py
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tacds 'iis“;-:)..?,;f‘::.ﬁ,zi) i '{:If ;ﬂleQ@bi@ﬁS}dQ Imtgﬁ

: ( L ) 5ot dils alaims, Objection, by the Claims
iy : Wl =i .f&;ij.?Qﬂ@ﬂ‘@ﬁ@dJm%_@I @f;;hgjpﬁbm_ljslpmgidc written authorization

saclons, ftnftll@;R:rgp.psgql:@lai;_ns){r{anﬁfm:%@pprpmg the Proposed Claims
o icACqusition Tiagsaquyngneggo the Claims Objection Deadline,
1 ff'wa@H!&H@h)BEﬁHQﬁﬁd Clajms

: Aquisition.Fransaction may proceed
s oy ssolelysas:spegificallyset

Feries

1O st | et-forthtinsuch: Glaias Acquisition Notice.
IR BB Dl i o ;;Emh;ekmaﬁmmmﬂmthmsQppmﬁmiﬁparagraph must be the

i ol iasealt Subject ofiadditionalmotices ag iset-forth herein,
AR i s osdifteen (15) calendar day waitingperiod,, ) fon;

RO Tiin ) s g i
(d  Electing Claimholders.
ERRCH ER TS T Db e g i i S ICATE T id;
i Y PEISOR oz eptity that elects 1o be bound by the tarms of the
Any pe e bauny

5ot o - ROticE St fopth Bixhibit 26 fan S Flegiing Glaimholder”) may

Ineitsiedue ¢ o beESly frade;and make Amatketin Claims without having to

e e PIOVIdgnatice thereof to the Debtors priaf to, the consummation of
‘ any such fransactions pursuant to Paraeraph (g) above (including,

 n3¥ithout Limitation, any person. orentity {hat failed to comply with

: Jaims trading restrictions contained,in the Interim Order),

thatan Electing Claimholder.whq hecomes a Substantial
s Hllsendoedolgimholder §1}ﬂ;1;~£’£ﬁ"~‘ilﬁqMﬁ?ﬂaﬂ%@?ﬁ?ﬁaﬂle Debtors within

ofifiosn (). calendar, days of the lajer of %ﬁge Order Date and (ii)

etz date onwhich such Electing Claimholder becomes a
wiipoSubstaptial Claimholder. - In order ' Make;an election pursuant to
Csidisiai o WIS, Paragraph (i), any person o ientity, shall file with the Court (at
P st ear wraiell) o 5s;m¢h91495;%ﬁ1§c"i13ﬁ3 ﬁl};ﬂﬁe%%e@h‘fgﬂ%&does not include such

g bae sonon et Jolens taxpayer idenfification rambeR:.and serve upon the
DebtQ‘ﬁ;@%%9?2?5&3@%%%@&9&ﬁ%ﬂﬁﬁ}}?h status, unredacted,
in the form attached to the Order as Exhibit 2C (the “Electing

with an additional

gl

,
A A N T ]
recis by o

i

ik

) e f,:,Mti;gc;;?),awhislr;msyicq@@np,tiqg@h@ll:gggsgmte aggeptance by
anire

' sl sSuehpersonion entityiand:the Debtors,af the terms and conditions
2 Draonus'] s ungdet forth in.suchytiotice and this Ordersiapdisuch person or entity
aresl’ 1t Shall not participate:in formulatinganyiChapter 11 Plan of
4.»5;--;;.a.@B;QQI@%M&i@sﬁi@nﬁmmh@lmﬁms@ehtm (the “Plan”™) (which

1 shallunclude, without limifationymaking.any suggestions or
i Propesals torthe

Debtors.opitheir advisgrs;with regard to the Plan),
but only to the extent that such:participation;makes evident to the
Debtors that the Claims of such person or entity do not constitute

deAtudQ s o d Squalifiéd indebtedness’ withiri the meanifgof Treasury
Lt ot wchna o Reguldtiopssection 1.882-9(d)(2):5For this purpose, the Debtors
, a.clgﬁdwledgq;and’;a-gremﬂ;aﬁhe;f.éllawing activities shall not
sisiae i'coﬁstitut_défparﬁcipatian?ﬁin%foﬁmulating a plan of reorganization”
ERE Y. ,:»,f.=tgast;;f‘fodpurpos’@ss,:o_tl:Treasunj@]%cgﬁﬂéﬁon-section 1.382-9(d)(2): filing
sl santobjetionto a:propesed disclesuterstatement or to confirmation
of a proposed plan of reorganizationsvoting to accept or reject a
proposed plan of reorganization, revi

lewing or commenting on a
proposed business plan, membership on an Official Committee or

NYLIBS 864273.1 -6-

EEVLENG e



ook a9 T o

K 2 PB 408

g Lo ohald,r bosehiad hoe Committee or taking.any action required by this Order.

Gy s ey Ifithe Debtors are actively:considering whether to utilize Section

382(1)(5) of the, IRC and concludeithat the issuance of a Sell Down

. Notice (as: deﬁnadun the»Electmg ‘Notice) may be necessary in

connection therewith, the Debtors shall notify the Electing

noge afy s il on siepeeoClaimhelders iniwriting and confirm with the Committee of
izl et ot o3 cUnsecuredCreditors that: () taxiattributes of the Debtors will be

Lt IR or1 0f 10 sl vhavailable to-be carriedforward te:reduce future federal income tax

SEETLAN B EETRR LS AR 4

At i) oy

suk ok tiddiabilitiesiof theDebtors (after applidation of all reductions in tax

“attributeés reqmred under:Section: 108(b) of the IRC), and (ii) the

» Debtérs have no actualknowledge; as of such date, of any facts

4 iivthat wouldspreclude:the.application: of Section 382(1)(5) of the IRC

it Townd inthe Debtors™.¢ase: WThereafter{ the: Debtors shall request such

s Jwanmico it information’ from:BlectingiGlaimholders as is necessary to

YYE “détermine the appiopriate Thréshold Amount (as defined in the

» Electingi Nutiée):and, if decessdry]ishall then request the Court to

1 approve-the issuancesof a-Sell Down Notice on the basis that each

+ transferrequiredrpursuantto-aSell: Down Notice (including the

vigmolnt thereof) is appropriaté and necessary to insure that the

- requirementsrof Section:382¢1)(5):of the IRC will be satisfied. If

isthis Courtiapproves:the' Debtors* issuance of a Sell Down Notice,

ithen:the:Pébtorsimay issue:such notices to the relevant Electing

“t tvGlaimholders.: In the 'event that:an‘Electing Claimholder fails to
timely comply witlits:obligatiori to:dispose of Claims under a Sell

_ Down Notice, such Electing Claimholder shall not be entitled to

giitasicd i voliniel 1 rgbéivein‘the' téorganization: of: thetDebtors dny consideration
paneduolt! (mcludmg any’cons1derat10n i et thereof) consisting of equity of
3 the Débtdrsithat'is 'attnbutablc o the-Excess Amount (as defined in
fOHET rw"the:?Elvac’cmg Notlce")J éf Subh ElecungiCIalmholder s Clalms,

hre g
i OIL AL VR

TR

TR AN 3

any’ othcf consxderatmn*to*wlﬁch such holder may be entitled by
4 o winignie P hiolding Clairigs! <117 bofs:vos
e vern webion dour doidw of nonwrshian TR
(2) Notw1thstand1ng the foregomg, ott‘or-after the date on Wthh a Sell
Down Notice is issued (if any), any sale or other transfer of Claims
by an Electing Claimholder to aTratisferéé Entity'(as defined in
the Electmg{ Notice) that is (or would become upon consummation
i ofihé: apphcable transactmn’j ’a‘SiiBstannal Claimholder shall be
_r null’ and Y61d ab 1nitio ad'an‘act’in violation of the automatic stay
~'under Séctions 362 and 105(a)’s ‘of the Bankruptcy Code, regardiess
" iof ‘whether the Electmg Clanpholder had actual knowledge that

IR EXEIIE S K TERILYS W

AT Y
cifi il aoie

o NotW1thstand1ng the f‘oregomg;m-the case of any entity that
“oreceived a waiver from the Debtors With respect to the Claims

(3)
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b0 aidi ve betingpey solitrading pestrictions’ containedin thedInterim Order, such entity
nottze? sxility of wedisrdv: ighiallh within hinety: (90) calendardays after the Order Date, (i) file
ol Lied 5o oonsues wi saniBlecting Netice'or (i) sell ot otherwise transfer all Claims
ni yiesze e o oo {siacquired by such:eritityl on-or after the Interim Order Date.
gttt et oo et aeertedne i H
o et @) i+ Bxeepttoithe qx;tentancmssamlt_mde;rnonstrate to the Court the need
ad Hiw prosga(t oo Joiforthe issiiance of ai8ell Dowm Notice, to the extent that the
¥ erroni e bt gwiin oiinformation-contained therein isuslready public or to the extent that
i At oneiiunbet Mo 60 ;dis‘c;lq}sul;e':is,s.necessamin'connet:ﬁariéwith an audit or other
w5 ot TG (dinvestigation by the IRS (or otheritaxing authority), the Debtors
gy i o to shalbkeep allElecting Notices.strictly confidential and shall not
ont aoiiue disclosesthe contents thergof to any-entity; provided, however, that
: | .  the;Debtors may disclosethe contents thereof to their counsel and
VAN B :-.-»-_a;pﬁofessional;_fmancial-,.advisers;and/m the counsel and professional
fsb s tenem Afinangialr advisersdothe Comrhittee-of Unsecured Creditors, who
ek EE:.sh.allg-thﬂmse.li-.\fas(kcep_-_alltsﬂcmnbtioes strictly confidential and
\ (v, . -0 yshallnot'disclose the:contents thereof to any other entity, inciuding
.. memhenof the Committee of Linsecured Creditors, subject to
st 1 1y i ot ceeoofurther Courtcorder;-and provided; further, however, that to the
w4l sriextent confidential information:is:necessary to demonstrate to the
i o Court the need forthe dssuance of @ Sell Down Notice, such
.t ssconfidential information: (determinediby, among other things,
3 oveblodmisi g -, whetherisuchinformation wasredacted in any public filing) shall
s w3 e aonedbe filednpdenseabisy ipaon cud
e Laftisne od ton Hede wbiotanalt sl it W nwoldl

DB RTRITCD Y kS Deried '.A.S:;ﬂlﬁ'isplﬁj?ﬂ,déﬁl‘.ﬁlzlis.iyﬁ?: sanction.for a violation of an Electing
Yoy i o gernianan (105 GlawhﬂlﬂsﬁssmhgampsundﬂjaulE;lectmg Notice, such Electing
fe benitnh aaY inporh g Claimholdgr may. purspant;toghis Order, be precluded from
el 5 mhiodnis! JTEECIYING in the seorganization.ofithg,Debtors any consideration

# 0

asimg ot beliina o tpde 1oHneIud] ~mggwuﬂ.ty:,qc;);a84_ltd.sua..t,if;;!.lgi_gz;,lj@_,1;;;_t_!z_wrt’»of) consisting of equity of
vd bl od zais i nd the Dehtoss thatis; tributable a.the Excess Amount of Claims,
provided that.such Electing:Glaimholder shall be entitled to receive

any other consideration to which such holder may be entitled by

s e T R TR .
sk fH RS e

sais LY

L]
o
4ot
i
-
foed
=
——
)
Py
-
s

Ui 1 doidw o s1sb sdr 19ftsvire gibolding ClaimiGiptioiort 5]
el o ttensd o o 0l8E e R S B ISCIEC RS RS syl

s b aprd

b ;e(S)\{'j .inSpeciakRules, ; +bin 1wl
ol BiG IR DO GO DE0e e Siliss el e R B s
o e bionmiz D), Noyperson, ot entity. shall, be.sybjgsto the advance notice
s e s PrOYisions containgd abqye,in Paragraph (g) with respect to any
-::;a_~.“-s§if:-"1s-;:af:": G e ny a's"ﬂ::1.~,;E§t5?'93£§’$§?§§9nh§d mTrqp§H£yBegplpuon section 1.382-9(d)(5)(ii),
T i b rovided that such transfer is not for,a principal purpose of

a0t syivsiwo i idos bepser i nl ey P
s e e oG Ao DFRIRIRE Stock in the reorganized Debtors or permitting the
e einrisal Y s ransferseto benefit from, tg gsses;of the Debtors within the

i

- meaning of, Treasyry Regnlation,section 1.382-9(d)(S)(itl);
- provided, further, that any such transferee who becomes a

R

... Substantial Claimholdgr:shall filg-with theCourt, and serve upon

R LR I S

1 +.,.the Debors andDebtors}.counsel;a potice of such status, in the

sl adl et e

FETOhaE TR
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Al 8 S0 ks form attached $o-the Order as-Exhibiti2A within fifteen (15)
< itz o i wees will s caléndap days'of thd lateriof (i) the: Order Date and (ii) the date on
ooy 2l o v ‘which:such: person or! entltyl becomes a Substantial Claimholder.
artenil rdsioadiedd b ST it 2t G et
gECH! n&a i :A\ ity ad2)in NQ Substantial: Clalmholdershall bc sub]ect to the advance written
R LTI S T T ;notmezproylsmns contained in‘Paragraph (g) above with respect to
g1otilaia ot i bie(iranysinerease of aggregate Claims occasioned by the purchase by
s goaol it g e A sucl Substantial. Claimholder-of a:debt obligation issued by an
5 tu} abligor (other: thanrany:of the Debtots) in a leveraged lease
iy~ en v itransaction invelving thed€ase of aircraft to any of the Debtors
[(such:transaction,.a ‘Leveraged L¢ase Structure”), provided that
thefacquirer; of such debt-instruménts:is the sole equity participant
b s insuch Leveraged. LeaselStmicture,:and (ii) any transfer by the sole
¥ o DOSIaBILY 5 10 | q_;a;f;equiftyzpartidipan;t ofisuchia:debt instrument or of an equity
o D 2gEWE :: participation interest:in.a Leveraged Lease Structure to a person
icieb dore "irj- ‘{'r:jviifrelafedxto; the sole equity parti¢ipant:within the meaning of
v Danifitslzh vairm i Treasury Regulation:seetion-1:382-9(d)(5)(i1)(A), provided that
() 10 2aiituse idoh suchrelated person: acquisitions isinot:for a principal purpose of
~Zrordetl ol jenisys =gl benefitingi from:theé:losses of the-Debtors within the meaning of
aninlo ouse!l ekl abe: | '-.-'fﬂ?rcasumyaR;égulation;seCtion 1:382-9(d)(5)(iii).
cattigbn corciartsh Dus
(3)  The trustee of any trust, any indenture trustee, owner trustee, pass-
vuiasonT ot U701 9di e Sathroughdrustee;.subordination agent, registrar, paying agent or
bris 2517 ssvelot fie bo transferagent:(collectivelysan#Indenture Trustee™), in each case
Yo el odi waliedos mdrforrainysbonds, debentures;ipass:through certificates (“PTCs™),
1t wutizal nodw boteyigus sequipment st certificatesy enhanced pass-through certificates,
propertyariether debt: securities i edllectively, “Debt Securities™)
(i) issued by any of the Debtors, (ii) issued by any governmental or
1o w uvid o i ids o1 quasisgovernmiental authority forithe benefit'of any of the Debtors,
Houg e i 08 o el fni(rﬁ)‘securadfby assets ofiany! of:the Debtors or agreements with
i 2o v 0 i regpectitoisuchoassetsion (iv)isecured by assets leased to any of the
wivnuaoh guoany H%Debtm;y shallnot be treated asiai*Substantial Claimholder” solely
qidersarven w0 s thele tenﬂaotmg{m the icapacrty?descrlbed above.
sapsien elaerrree 1o st odr ot haresl .
s Hade gulzert (4)ioshNeithen anyperson orﬁntlty _§01€1y toithe extent acting as a
o soleusT susnnbol friskless prineipal’}ibetween customers by purchasing and selling
1 xut smose liombathe samelaggregateramounts of Claims on the same trade date for
f.gi davart i ceffect;onethe .same settlement; date; nor any Qualified Marketmaker
Vo wepd i:;(aSsdgﬁnedihelow) solelyto.the extent acting with respect to
wizit it bobedoo o vaiMarketmaker-Gontracts:{asidefined:below) held in its capacity as a
ncQualified Marketmaker-shall:be.sabject to the advance notice
requirements set forth in Paragraph (g) above; prov1ded however,
thata ridkless principal or-Qualified MarKetmaker; as the case may
bc shall only be exempt from the advance notice requirements set
IR w b Jmum! b dsitas forth in Paragmph—l (g) abOVe if suich'riskless principal or Qualified
P e Marketmaker has filed : an Electifig'Notice pursuant to Paragraph (i)
TR A 4354 dbove withif hitiety (90) ¢alendar ‘days after the Order Date;

bat,

§ . It B .
g 4ot g (v b

L L0 BIuBnG.s

s Ciar

Apepedod

:J T

VIEL
To e :3&50(“'1.
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Gt e £ ‘.i:provided,»;fmrcher,~how.ev,e.r;-:that-no-zqounterparty of a “riskless
S gt gt b principa e”_sqrxQual;iﬁe‘,d;ngketmakbr, as the case may be, shall be
+# -excluded; fromthis Order:solely-by:teason of this provision. For
purposes of this provision, (i) a “Qualified Marketmaker” means
] s ancentity thatjimmediatelyrprior to. the Petition Date, (x) held itself
s noutto'the publicias standing ready inthe ordinary course of its
Iy +business torpurchase. from-customers and sell to customers
¢t sMarketmaker:Contracts (or toenter:with customers into long and
me A e g et - short positions-in«derivative contracts that constituted
R R TR AT «:Marketmaker Contracts); in-its .capacity as a dealer or market
L i e maker inssuch:Marketmaker Contracts, and (y) in fact regularly
st maderatwosway. market in‘such:Marketmaker Contracts prior to
i it o the Petition‘Date;, and (ii) a *Marketmaker Contract” includes,
- ewithoutlimitation; (x):debt secutities-issued or guaranteed by any
bf~the;Debt0rs,';(y)-'options-;:forwa?df:cpntracts, swaps or other
+ it derivative contracts that require the delivery of such debt
* . securities;.or'that require;the payment of money determined by
STt s referencerto the value or yield'of such debt securities or (2)
o o0t gecured; unsecuréd and undersecured: claims against the Debtors,
BESES ::includin?g5-fWithoutelimitatio'ilgg,bank:débt, trade claims, lease claims
and deficiency claims. )

i

Sttt L e

o v (8). s Forthe avoidance of doubt, Section:382 of the IRC, the Treasury
CTae u ] “Regulations promulgated thereunder-and all relevant IRS and
s w il ajudicial authority shall applydn: determining whether the Claims of
SRt e Several persons iand/or entitiestmypstbe aggregated when testing for
Coomein e een Substantial Claimholdet status)rgo
R e F g HEY padelY s e s vdd Dgned (1)
o Indenture{Trustee shall be subje % to this Order or have or incur
.+ -any liabilityfor noncompliance;with this Order to the extent such
+ - Indenture Trustee follows:its.standasd practices or acts in
v i - accordance: with its Tespective prepetition governing documents
1o with Tespect toiany:transfer. of Debt Securities or ownership
-~ interests in assets leased to the Debtors or payments relating
5 1w - therétoy provided, however;that:an Iridentire Trustee shall be
f5 20 wsubject tor this/Order to therextentisuch Indenture Trustee at any
L0 time'is treated asthe owner forU:Se'federal income tax purposes of
<4 e iDebt:Securitiesi(such. ownership, “Tax Ownership™); provided,
oo furthery however,thatmeither any. trapsferee of Claims nor any
i wequity or beneficial owner ofia triastshall be excluded from this
~Order solely by:reason:of:

rdLgy i Bt

H

. . B .
T AR T

FEGREES

Fiment oo sl o ey o
tial . Claimholder.., A .“Substantial Claimholder” is any

< e et - persqn.or -entity, that, beneficially: owns an aggregate principal
i 0wt o amount of Claims (as.defined in Paragraph (k)(4) below) against

NYLIBS 864273.1 -10- CUEenE S
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wwihe,Debtors oriany.icontrolled entity through which a Substantial

. Claimhelder. iheneficially.-owns an indirect interest in Claims
- against the:Debtors equal:tejor exceeding $145,000,000 (or such
L engreater: amount&at;-th,e:Debtprs may determine to be appropriate
) -fmm time tetime);s e fun e

st ooy st aon
eneficial Ownershlp “Beneﬁ(:lal ownership” of Claims shall be
v determined, in accordance with gpplicable rules under Section 382
rofithe IRC,.theiTreagury; Regulations promulgated thereunder and
. «ulings. igsuedicbyithe: IRS; and, thus, shall include, without
e lim.itatiQI!,:zj(i;) direct; and dndirect ownership (e.g., a holding
company would,ah%considgred to beneﬁcially own all Claims
ant ,Jfannly; membm:s,. @ndseany ngrsﬂup of perSOHS acting pursuant to a
t jp formal . or,informal: understanding to make a coordinated
-acquisition;off; Glﬂims for.a-principal purpose of exchanging such
Llaims, for -gquity, securities; of NWA Corp. and (iii) ownership of
.vClalmswwhlch a holder has: an; optlon to acquire;

S e R Dlagie o Gaid
B U () ) thlo An, option” 1to acqulre Claims includes any contmgent
el I e e 4putcha§c, put, contract to acquire a Claim(s) or similar interest, in
e s e, . eaghy _c_gse,,,detenmx}ed under, principles consistent with the rules set

forth in Treasury Regglanon section 1.382-4;

2, Claim, A “Clamm? shall be.any, claim under which one or more of
... the Debtors 18 tllq obligor (;ggluding all debt instruments issued in
<o idenoneLeveraged, Lease,  Structure and all equipment trust
dr e o e reertficates; (“ETCsY), PTCs and/or enhanced equipment  trust
N cgrtlﬁqatcs (“EETCs’i))usub_]ect to the following provisos:

), '_ ‘ §:cr&u;1;gents§ &ssued by an obligor (other than any of
» dthq: D3 btors). in,a Leyeraged Lease Structure, and all ETCs,
T PTQS pq /or EETCs, issued solely in respect of a Leveraged
L e ;:. Lease. $t;:ugtp4‘g ufcollectively, “Leveraged Lease
iy Obhgatlons”) gﬁgerally shall not be treated as Claims

against the Debtors, provided, however, that Leveraged
-;Lyease Obligatiops: shall;be treated as Claims against the
Gip el e e Debtors if and when the holder or the Indenture Trustee or
O T R e agent:acting -on behalf of the holder of such Leveraged
T G e e : ., Jease, Qbhgafmons .as; the case may be, has acquired such
S T T Cla;ms from. the equity participant or lessor pursuant to a
o : ” -fo;qg:lqgg;e -3, volyntary or involuntary transfer or any other
. .acquisition, of :collateral, and, after the occurrence of any
"y .. ;oo -such event, ;any, holder of Claims who becomes a
Epr ;_Substaptlz;lYCl%unholder shall file with the Court, and serve
ey upon.the, ]})ebtorg and Debtors’ counsel, a notice of such
- 5 Statys; 1n the form. attached to the Order as Exhibit 2A,

NYLIBS5 864273.1 =11- ' L s
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Al g u«.ﬁ.r%\f,f .n’:;}ilj..a =1§‘» s f.wlthmrﬁﬁean-(IIS)acalendaridays after such person or entity

SEREEE TR NS (SR SRR Sk H PRI -:'-"!ff‘be'(:()“lﬂe's?iai"-“Slfbsteiﬁtia-lf"fGIélimhoIder; provided, further

r-f‘_.r.!_f_f e Llﬁﬂ‘-"...i!-‘i.?_%l»-- Rig 90525 -»f-ﬁh?w_;ﬂﬁel:-,' thalt'\the'f 1nitial grant (or subsequent transfer) of a

MRS 08 aning eish vRE :i'I‘CSeGﬁi‘ltYihntéll'ést?iit'li'i"suchi"@laims shall not be treated as a
- ' foreclosure; & voluntary or'involuntary transfer or any other

, . .acquisition for the above purpose;
; w0 st gitcoy it

WL andined ey eelm aldsaildii) vthe andeting of any

[y

Claims 7arising from any lease that js
DG e badsnl oo aucit i tredted tasoalease . for U!Si“federal income tax purposes
sedion oot Nede aodt bos stall, solely, forpurposes ‘ofithe Order, be considered equal
wedal oy aefmsnes hovibrg (A) theviet preseritivalue of all future rent payments
R R TERT Y i:-»“'vuﬁde"rt’suohfile’ake"-hﬁerf'September 14, 2005, discounted at 4

e ey (1) il irate off 8% hi’iiius-i(fB)tth@n'et~‘-present value of all future rent
rOOgTG o ‘Paymentdiaumderiashypothetical lease of the same term
Doisribion: o sisg o gmI:za'n;;?;digdmtédr;aﬂiairatea‘of;és%.-' © Solely for purposes of this
o nnfrendoag G van ey ags + order ther hippotheticalilease payments shall be determined
by:multiplying:the iciirrent. narket value for the type (and

P8 01 i0kicage) ofaitoraft windvenginesiwhich are the subject of the
lease as reported in the most recent paper or online edition

anen g bl "-'ff"fif;ﬁ*':" '“}"*df?*-%V?[TAS"‘"i'éis‘j'of ‘"thé'-"fﬁéie ‘of the  proposed transfer by
REIRERIER PR FATR T °TH0:67% Y0067) for' monthly'! payments, by 2% (.02) for
TR quartérly p}l&ihéﬁts?‘ﬁﬂd-"’li%‘ 4% (.04) for semi-annual

8881 popne

“pdytieniss  veiano Tt g

CERTE PR

Sitations iH) bag g AV

[T e i s i) bt o ay ' stined by'a morgage (iclcing
: AL IS s g Vahy Teasethiat is Hot ticatel as a lease for U.S. federal

¥y ey 3 p e p bl revs gy Foop ro [T ; : H
Hage Hs Biw U ineorie tax Lptifpasas! but’excluding any mortgage that is
I ety ity - . B PR TR 1 TR L e it S s X
leitd nermine busasdne o\bis beld ‘inai-BTC, PTC 0t EETC structure) on an aircrafi

g

SEQRUIOH BaiN SO S s 3 6%&&‘5&2'&”Dé’ﬁtﬁfi«;l‘iélﬂ'iéﬁl%ly for purposes of this Order,
be considered e ual to the amount of outstanding principal

st wAReY wnHde s vl bogsss GAEALtr g il e T .
- n i) togide oy s SRR intergst indet such mortgage (or lease), minys
HR Dok e se g, Uy b poeetedalt

the current market value reported for the specific type (and

s s Sagan of vislon b ool ATk KE . :
HIRIVG e Saagen i islen ‘”"’é{ge)j'ofth!cwéiréraﬂ and engines that are the subject of the

R

“ mortgage’ (or leas:e{?(‘}m the most recent paper or online

"

L T Vit of AVITAS 16 of the date of the pronencn transfer;
iF £ L MU A Ls HE BN TR TN
o Biens il thecase Yof all Claims (including ETCs, PTCs and
A aminohal e i “'EETCS tiéated s Claims in clause (1) above), other than
et B bl o e gpe ‘Claifhs 'thit" are subject to clauses (i) and (iii)
e L e 90 g A i"fnm&%’EIiéfféﬂ:}*!i}!éBOVéff‘ythe amount of the applicable Claim.
L e Dowtel 0 NS00 Y ghigh e the Hnseuted portion of such Claim, if any, In
0 G 00 YRS e el al '\cfé’diin‘f’ébtidh""'Wi_th*i,ﬂié’-"'i‘oregomg, if a holder of a Claim is
sty anng G n as o the éxtent to which such Claim is-unsecured,
v shichioldef may tile*with the Court, and serve upon the
SR AR "J'i,éj iy ;1E o j*Drcbtéi’s’"”éﬁd“Eebtors’ counsel, written notice of the
ERUAN &R e ot %e@ééﬁﬁfﬁonér’S‘%cenamW along with a description of
“Pthe'iiderlyig Claind; and within five (5) calendar days

AL Nduixd sn mity o AT
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R TR T 7riaii1g; after-actual sreceipt. of suchy notices - the: Debtors shall, in
FRLE Y A

T e consultation: ywith;. the's irequesting » holderss reasonably
« ¢+ Weterminesthesunsequred; portion-of. the applicable Clajm,
subject to the right of such requesting holder to file an

FAT R A

oA

AT Hei objectionifvithi thel Coutt in ioidek to: Seek‘a‘review of such
' determination;sa:# '« 1 F 3% Sir T ta s bife s 2 e

ATV e MY GPA L Ree 80 G 8y
a7 «(Wziifaholder,ofiGlaimsis ungertain as.to whethenit isca-holder
of ETCs, PTCs and/or EETCs issued solely in a Leveraged
Lease Structure or issued in a non-Leveraged Lease

- EStructire,! such holder may:file: with; the: ‘Court, and serve
‘tponithe DebtorsandDisbtdrs? ‘¢ounsel;” writtensnotice :of
At the requesting hdlder’s uncettainty along with a description
177 Teof the underlyirigh Claimi; and-Within five :(8) calendar:days
-after actual receipt of such notice, the Debtors shallsinfoim

: the applicable holder as to whether the ETCs, PTCs and/or
i Gl ol s ansmaTiopgy ol ERTGs'were lissied irifhfEe'\'}éfa;g'éd‘:ﬁseasé'fsitructure orina
sivnsdiei e wnla b tshe adi 1o hdﬁ@éﬁr&i‘aﬁeﬁfl*l;"é-'a'“s"e!'Strzl'Icture,ﬂs"ubjectitdii;heir'ig‘ht-offsu_cﬁ
QOOGERYIG. SRy o 00 Sl Tine 2w s regdéstings holderyitor file ‘an “objection«with-the ‘Court: in
‘ order to seek a review of such determination; and ¢ i

£

L HEEE

A el

(v} in calculating the amount of any'Claims*hereunder;. any
applicable intercreditor agreements, including
subordination agreements, shall be given effect in
accordance with their terms.

Nothing contained in this Paragraph (k)(4) shall be deemed an
admission of a party or be used by any party for any other purpose
than compliance with this Order and shall not constitute an
admission or evidence by any party with respect to Claims made or
to be made against any Debtor.

PLEASE TAKE FURTHER NOTICE that, upon the request of any person,
Cadwalader, Wickersham & Taft LLP, counsel to the Debtors, One World Financial Center,
New York, New York 10281 Attn. Nathan A. Haynes and 1201 F Street, N.W., Suite 1100,
Washington, D.C. 20004, Attn. Mark C. Ellenberg, will provide a form of each of the required
notices described above.

PLEASE TAKE FURTHER NOTICE that, upon the request of any person,
Bankruptcy Services LLC (“BSI”), 757 Third Avenue, Third Floor, New York, New York,
10017, tel: (866) 715-0768, fax: (646) 282-2501, will supply a copy of the Order. BSI will
supply a copy of the Order at a cost to be paid by the person requesting it at the prevailing fee
being charged by BSI. BSI will accommodate document requests during normal business hours,
Monday to Friday (excluding recognized holidays).®

* Normal business hours for BSI are from 9 a.m. to 4 p-m. (prevailing Eastern Time).

NYLIBS 864273.1 -13- i P e



A

pip OH LONE

BK 2 PG 415

- FAILURE IO FOLLOW THE/'PROCEDURES SET FORTH IN THIS
NOTICE WILL CONSTITUTE" A'. VIOLATION:“OF THE AUTOMATIC STAY
PRESCRIBED BY SEC'FION' 362 OF TI-IE BANKRUPTCY CODE.

! .
pohMee b

e ANY PROITEDJBURCHASE, SALE TRADE OR OTHER TRANSFER
OF CLAIMS AGAINST OR EQUITY SECURITIES IN THE DEBTORS IN VIOLATION
OF THE ORDER WILL BE NULL AND VOID AB INITIO AND MAY BE PUNISHED
BY: CONTEMPT OR O'I‘HEER* rSAl\er"I"ION'S IN[POSE]) BY THE BANKRUPTCY
COURT Fada T L st ST

g BEEECEES LSRN A

R THEJDEBTORS? PLANf OF REORGANTZATION MAY PROVIDE FOR
THE DISALLOWANCE OF:CLAIMS:OR:INTERESTS AGAINST THE DEBTORS TO
THE: EXTENT-THAT THEY-WOULD'ENTITLE -THE HOLDERS THEREOF TO A
DISTRIBUTIQN ‘OF 4'75%:f0R MORE OF THE VALUE OF THE REORGANIZED
DEBTORS A S0 e "

N PRTH

e PLEASE TAKE FURTHER NOTICE that the requirements set forth in this
Notlce are in addition,to the requirements of Rule 3001(e) of the Federal Rules of Bankruptcy
Procedure and. apphcable securmes corporate and:: othgr laws, and do not excuse compliance

therewith. : T NN ES PNt RS PRI SO U ISR I SIS
Dated: ....Qctober21,-2005 4o ioiars

e ngnn /
v e ldiie s IRaETe s GO URIORS 0 il e
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